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CERTIFICATE OF MERGER OF

GEORGIA STREET PROPERTIES, LI.C {a Florida limited liability company)
ISLAND VIEW PROPERTIES, LL??& Florida limited Hability company}
TRIANGLE 8.A4. LAND, LLC {?Bt‘l!arida limited Jiability comapany)
HARRISON VILLAGE PRO?ER’_I’IES?;::’.{J (2} Florida Hmite(; Lability compan}-f

with and ints

TRIANGLE OLD BAY HOLDINGS, LLC
{a Florida limited lability company)

Pursuant to Sections §08.4382
of the Florida Limited Liatility Company Act

Pursuant to Secton 6084382 of the Florida Limited Lisbility Company Act, this
Certificate of Merger provides as follows: - '

ARTICLE]X
State of Orgapization; Surviving Company,

1.1 The name and stale ¢f organization of cach of the constiment companies of the
merger is as follows: - -
Name State of Ovganization
L%q L{ g’ Georgla Street Properties, LLC B Florida
Lm‘_ qu 23 Island View Propertizs, LLC Floride
LE5 7232 Triangle S.A. Land, LLC = Florida
LOq"%’g 2y f Harrison Village Properties, LLC o Flotida
L o5 g’i 47 {ﬂ Triangle Old Bay Holdings, LLC Florida

-
12  Triangle Old Bay Holdings, LLC, 2 Florida limited lability company, shallg th&€ e,
surviving enfity.
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ARTICLETL _
Agreement and Plan of Merger

The Apreement and Plan of Merger providing for the merger of the above entities is
attached hereto as Exhibit A,

ARTICLE I
Approval of the Pian

3.1  In accordance with Florida Law and the operating agreement of Georgia Street
Properties, LLC, the sole member of Georgla Street Properties, LLC appmved and adopted the
Agreement and Plan of Merger on August §, 2006,

32 In accordance with Florida Law and the operating agresment of Iland View
Properties, LLC, the sole member of Island View Properties, LLC approved and adopted the
Agreement and Plav of Merger on August 8, 2006.

33  In accordance with Florida Law and the operating agreement of Triangle S.A
Land, LLC, the managiog member of Triangle 3.A. Land, LLC approved and adopted the
Agreement apd Plan of Merger on August 8, 2006. i '

34  In accordance with Florida Law and the operating agreement of Harzison Village
Properties, LLC, the sole member of Harrison Village Pmpcmcs, LLC approved and adopied the
Agreement and Plan of Merger on Angust §, 2008, e

3.5 Inaccordance with Florida Law and the operating agreement of Triangle Old Bay
Holdings, LLC, the managing member of Triangle Olé Bay Holdings, LI.C approved and
adopted the Agreement and Plan of Merger on August 8, 2006.

ARTICLE IV
Effcctive Timpe of Mepger

This merger shall become effective on the date and time this Certificate of Merger ie filed
by the Department of State of the State of Florida.

[Signature Pages Follow)
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IN WITNESS WHEREOF, the uadersigned huve caused this Certifieate of M@cgcr 1o be
excouted thig 8thdayof  August 2006

—— T ¥

GEORGLA STREET PROFERTIES, LLC
a Flonde limited Hability company

By Triangle Old Bay Holdings, LLC
Iis: Sole Membex

Bys Triangle Property Holdings, L1.C
Its: Managing Member

By ”\/LW

Ron Po g Member

By:

gler, M@ﬁiﬂg Memher
ISLAND VIEW PROPERTIES, LLC
a Flovida limited Hability company

* By Tdangle Old Bay Hoidmgs, LLC
.- Iigx-Sole Mnmber

By: Trizegle Property Holdings, LIC
Ji=H Managmg Meomber

Rnn ‘Pctll zw;uylg Member

Bc;fknglmz Mafaking Member

TRYIANGLE 5.A. LAND, LLC
3 Florida Timited liabiity company

—;MW

Rsn Poliack, Manager
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HARRISON VILLAGE PROPERTIES, LILC
s Florida fimited liability company

By Triangle Old Bay Heldings, LLC
s Soloc Momber

By Tdangle Property Holdings, LLC
Its: Managing Member

By: *\MM

TRIANGLE QLD BAY HOLDINGS, LLC
3 Florida limited lizhility company

By: Triangic Property Holdings, L1LC

Iis: Menaghg Memb
o K

ann Po tnp Merahey -

B

g 2z
BewKugler, Madaring Member
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement™) is made and
entered info this 8th day of August, 2006, by and betwesn TRIANGLE OLD BAY
HOLDINGS, LLC, (“Triangle”), GEORGIA STREET PROPERTIES, LLC (“Georgia
Street™), ISLAND VIEW PROFERTIES, LLC (“Isiand View™), TRIANGLE S.A. LAND,
LLC {“Triangle 5.A.") and HARRISON VILLAGE PROPERTIES, LLC (*Harrison™), all
being lmited liability corpanies organized and existing under the laws of the State of Flodda.
Triangle, Georgin Street, Island View, Triangle S.A. and Harrison are som@times collectively
referred to in this Agreement as the “Constituent Companies” and are sometimes refarred to
individually as a “Constituent Company.”

WITNESSETH:

WHERFEAS, the manager or member, as the case may be, of each Constituent Company
deems it advisable and for the general welfare of such company and its members that Georgia

Street, Island View, Triangle S_A. and Hamison merge with and mto Tnangle, pursuant to this

Agreement and the applicable laws of the State of Flotida; and

WHEREAS, upon the Effective Date of the merger, Triangle shall be the surviving
entify. . '

NOW, THEREFORE, the Constituent Companies, in consideration of the premises and
the mutual covenants, agreements and provisions hereimafter contained, do hereby agree upon
and prescribe the terms and conditions of said merger and the method of carrying the same info
effect in this Agreement as follows:

ARTICLEI
OF MERGER

The Copstituent Companies have agreed and do hereby agree each with the other that
Georgia Street, Istand View, Triangle 8.A. and Harrison shall be merged with and into Trangle.
Triangle shall be the swviving company in the merger and shall be governed by the laws of the
State of Florida, which state shall continue to be its domicile.

ARTICLEIT

EFFECTIVE DATE _ B

The merger provided for in this Agreement shall become effective and the Constituent
Companies shall be deemed to hiave merged a3 of date end time the Certificate of Merger is
by the Department of State of the State of Florida. (the “Effective Date™).
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ARTICLE TII
MANNER OF CONVERTING INTERESTS

~ Pursuant to the merger, all of the outstanding membership inferests of Georgia Street,
Island View, Triangle 8.A. and Harison will be cancelled. No new membership interests in
Triangle will be issued. Each membmbxp interest in Tnangic that is outstanding on the
Effective Dale shall continue and reypain unchanged.

ARTICLE IV -
EFFE THE MERGE
4.1  Existence. On the Effective Date, the soparate existences of Georgia Street,
Island View, Triangle S.A. and Harrison shell cease and they shall be mexged with and into
“Trangle. Thereupon, the title to all real estate and other property, or any interest therein, owned
by each of Georgia Street, Island View, Triangle S.A. and Harrison shall be vested in Triangle
without further act of deed and without reversion or impairment. Triangle shall thenceforth be
responsible and lizble for all the habzhtzes and obhgaﬂons of Geetgla Street, Island View,
Triangle §.A. and Harrison. _ ,

4.2 Axticles of Qrgauivation. The Articles of Orgamzahon of Triangle, in effect on
the Effective Date, shall continue in full force and effect as the Asticles of Orgamzam@n of
Triangle and shall ot be changed or amendéd by the meIger.

43  Qperating Agrecment. The Operating Agreement of Triangle, as in effect on the
Bffective Diate, shall continue in fill foree and effect as the Opﬁaﬂ.ﬂg Agreemcnt of Trianglc and
shall not be changed or amended by the merger. :

ARTICLE ¥
GENFRAL PROVISIONS

5.1  Eptire Agreement. This Agreemsent constitutes the entire Agrecment between
the parfies and supersedes and cancels any other agresment, representation or comununicetion,
whether oral ox written, among the parties herefo rdazmg to the transactions contemnplated herein

or the subject matter hereofl

52  Headings. The headings in the Agreement are inserfed for convenience only and
shall not affect in any way the meaning or interpretetion of this Agreement.

53  Expenses, Triangle shall pay all expenses of carrying this Agreement into effect
and of accomplishing the merger.

54  Counterparts. This Agrecment may be simultaneously executed in several
counterparts, sach of which as executed shall be deemed to be an original; and such counterparts
shall together constitute one and the zame Instrument.
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IN WITNESS WEEEEGE the mzdarszgmad have caused this Agreement to be exeented a8
of the date firet wiitien shove.

TRIANGLE OLD BAY HOLBHINGS, LLC
a Florida limvited Babilily company

By: Trangle Property Holdings, LLC
Es: Mansging Memnher

By: 3

v
By:

Ben Rugler, Micdaifind Membey

GEORGIA STREET PROPERTIES, LLC
& Florids limited Hability company

By Triangle Old Bay Holdings, LL.C
Its: Sole Member

By: Trimngle Propwrty Holdings, LI.C

It=: MW&
BY: MMJ

Ton Poflack, Menspi embsey

By Jial

Ben p@f’&, MandgirgMember

ISLAND VIEW PROPERTIES, LLC
4 Florida limited Bability company

By Trsngle Old Bay Holdings, LLC
Ha: Sole Member

By: Triangle Proporty Heldings, LI.C
Es: Meaneging Member

Ron PWE Moagher

Bg(ﬁuglar, ng Member
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TRIANGLE 5.A.LAND, LLC
& Florida- [imited Hability cotapamy
By —\/L(ﬁw-”uv——f/&_q
Ron Pollack, Matiager

HARRISON VILLAGE PROPERTIES, L1.C
& Florida limited Hability company

By Tyiangle Old Bay Holdngs, LLC
hisz Sole Member

By: Triangle Property Holdings, LLC
Its: Menzging Memb

By: M«C’/@«/&/

Fon Polla 7 T ey

By o
Ben }ﬁ sler, Mandping Membet
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